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— ^"Jamtrot number. 



Jrtjtaterrte PaoerwortRwkHSonMt « ™ pwraare re 


Aooiication Number 




REVOCATION OF POWER OF 

ATTORNEY WITH 
NEW POWER OF ATTORNEY 
AND 


FiSnflOate 


Mav9,2001 


First Named Inventor 


Couiiiard, B. 


Art Unit 


2134 


CHANGE OF CORRESPONDENCE ADDRESS 


Examiner Name 


Juna. David 




Attorney Docket Number 


35997-215055 (fmr, 47-14 US) 



I hereby revoke all previous powers of attorney given In the above-Identified application. 



| a Power of Attorney is submitted herewith. 



OR 



~x| | hereby appoint the practitioners associated with the Customer Number ^ 



26694 



x | Please change the correspondence address for the above-ktentified application to: 



|"^" The address associated with 



Customer Number. 



26694 



OR 



□ 



Htm or 

Inditttatf Name 



Address 



City 



Country 



State 



Telephone 



Zip 



Fax 



I am the: 
| Applicant/Inventor. 

3 Assignee of record of the entire interest. See 37 CFR 3.71. 
Statement under 37 CFR 3. 73(b) ?$ enclosed. (Form PTO/S8/96) 



SIGNATURE of Applicant or Assignee of Record 



Signature 



Name 
Date 



Kevip L Hicks, General Counsel , SafeNet, Inc. 
7>W^^^ | Tetephone 



443^327-1262 



NOTE: Signatures of all trie inventors or assignees of recxx d of the entire interest or theft reprc^ntabve(s) a*t required. Submil multiple 
forms If more than one signature i< required sw bctow*, _ 



3 



*Total of 



forma are submitted, 
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STATEMENT UNDER 37 CFR 3.73(b) 

Applicant/Patent Owner: Bruno Couillard 



Application No./Patent No.: 09/851,252 Filed/Issue Date: May 9, 2001 

Entitled: Biometrically Secured Memory IC 

Safenet, Inc. , a Corporation 

(Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) 

states that it is: 

1. QT] the assignee of the entire right, title, and interest; or 

2. an assignee of less than the entire right, title and interest. 

The extent (by percentage) of its ownership interest is % 

in the patent application/patent identified above by virtue of either: 

A. Q An assignment from the inventor(s) of the patent application/patent identified above. The assignment 

was recorded in the United States Patent and Trademark Office at Reel , 

Frame , or for which a copy thereof is attached. 



OR 



B px] A chain of title from the inventor(s), of the patent application/patent identified above, to the current 
assignee as shown below: 

1. From: Bruno Couillard To: Chrysalis- ITS, Inc. 



The document was recorded in the United States Patent and Trademark Office at 
Reel 011805 , Frame 0878 , or for which a copy thereof is attached. 

2. From: Chrysalis-ITS To: Rainbow-Chrysalis, Inc. 

The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

3. From: Rainbow-Chrysalis, Inc. To: Safenet Canada, Inc. 

The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

I | Additional documents in the chain of title are listed on a supplemental sheet. 

|~x] Copies of assignments or other documents in the chain of title are attached. 

[NOTE: A separate copy (i.e., a true copy of the original assignment document(s)) must be 
submitted to Assignment Division in accordance with 37 CFR Part 3, if the assignment is to be 
recorded in the records of the USPTO. See MPEP 302.08] 

The undersigned (whose title is supplied below) is authorized to acton behalf of the assignee. 

<£le^£><si<T October 6, 2005 

Signattfpfe Date 

Kavita B. Lepping (202) 344-4000 

Printed or Typed Name Telephone Number 

Authorized Signer for Assignee 

Title 



687407v1 



Atty. Dkt. No. 35997-215055 



© - ; r.r. ... 

CE m ; , f CATE 



*1 out *jniti;$* t ^m 

CERTIFICAT 



SEPTEMBER .0 5 StPTEMBRE, 2003"* < 



Ontono Corporation ttumbtr 

1577848 



0 ✓ 



».,<■■„. c».» xss it'. ■ »';„"^.,„ „ 



Business 
Corporations 
Act 



lo si/f Ajj 



ARTICLES OF AMALGAMATION 
STATUTS DE FUSION 
i . The name of the amalgamated corporation is: 



Ll.L^L^^^g_.HT^|Yts |a|l It Is IHTHTcT 



^nomination sooato dq fa compac^/a is sue de /a frs/on: 



? The address of Ihe registered office is: 
One Chrysalis Way 



Adtesso du sfege social' 



{Street & or *R Number A if MulWDffica BuOtfirxg civ. Room No ) 



< PAID a 



Citv of Ottawa 



iWomo ct Municipality or Post Office) 
(Nom cte /j munwonhii ou bureau tfo postal 



|K |2 |G [6 |P |9 j 



{Postal Code/Coctopojf^ 



3. Number {o* minimum snd ma*rmum nwmber) of Mamhr* t-„ rw«#™ , 

Erectors is ' "ombrBs mtaimtUt maximal) 

cTadministnteurs; 

A minimum ofonc (I) and a maximum of ten (10). 
•t 7/te directors) is/ar<»: 



first name. mitiaJs and surname 
Pronon. initiates e/ norn de /am/^ 



David Longbottom 
Shawn D. Abbon 
Aniofsio J. Sanchez 



Administmteuf{$): 



Address for service, giving Street A No. cr R.R. No 
Municipality and Postal Code 
Oomicih 6u. y comp/fc /a wo ei h numtm. la numtro 
do la R.R. ou fe nom da la mtmicipsJiti et ie code postal 



128 Fourth Avenue, Ottawa, Ontario KlS 2L4 

305 Pinnacle Ridge Place. Calgary, Alberta T3E 
6W3 

9426 Residencia, Newport Beach, California 
92660 



Resident 

Conadlan 

Stato 

Yes or Uo 

Resident 

Camdfen 

Oui/Non 



Yes 
Yes 
No 



<aj The amalgamation agreement has been doty 
adopted by the shareholders of each of the 
amalgamating corporations as required by 
subsection 176 (4) 0 r me Business 
Corporate Act on the oate set out betow. 



Tha amatgamaiion has been approved by the 
Ardors of each amalgamating corporal^ by a 
rcsolutwn as required by section 177 of to 
Busmess Corportaions Act on the date set out 
below, 

The anicfes of amalgamation in sutttanca 
contain ihe provisions of the articles of 

incorporation of 




WUs achonnaUas <Se chaquo compare «V 

adc * 6 '* rust 

conformant au paragraph* m (4) ce /a Ld Z 
hsccmpagnlas a /a data mention^o a'JssVus 



□ 



fusonn* ont appmuvt i a f usion paf ^ * 
ffertrtM conferment t r M m^la tl 

ZoiL; ompa9ni ° 3 * * da « 

les tilspoMKns dot atotuts constiMfs «fe 



and we more partiorfarly sel out in these 

articles. 



ot sont evince* textuaiiemant aux p^sants 



statute. 



Names of amaigamaiing 
corporations 

Denomination social* das 
comgacmes qui (ustennant 

CfirysaliMTS Incorporated 



Ontario Corporation Number 
Numieo da la compagnta on 
Ontario 



(085116 



Oate of Adopts n/ApprovaJ 
Data ^'adoption ou ^approbation 



September 5, 2003 



RTI Acquisition Corp, 



2030683 



September 5 ( 2003 



6. Reslriclioru, it any. on business the corporation may UMei fit vaR*u /m MIJ , A c , >> 

carry on or on powers Ihe corporation ma, exerefc/ wTa^po^^ ac&vrf ^ < 

None. 



The classes and any maximum number of stares that c**a»*j~~ ~* . 

rhc Corporation is authorized to issue an unlimited number of shares designated as common 
shares (the "Common Shares") and unlimited number of shares de^t^Z^ 
>rcrerrcd shares (the "Amalco Preferred Shares") °<*'gnatcd as redeemable 



may b. ,„u C * in scries: t^^TSnUlT' **** 



The aiuichcd Schedule C is incorporated into this form. 
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SCHEDULE M C" 

The following arc the righ«s. privileges, restrictions and conditions attachine to the r MM „ 
•Share, and >o the Amaleo Preferred Shares of Rainbow-Chrysalis Inc. ("aLIcO 

i;,^f^s^of c zs 

he cnu.lcd i. erne vote in respect of each Ca^ sSSST sh * nh ° lden *-« 

of t* 

il» ram-oi of dridciufs. those divMoiis a. 1. tai! W^T • " ,fc » ?"M> >PP"nWe » 

redeemed in full bv Aimfco pursuant hereto. Preferred Sftarw have been 

Z'r ,7?.,- RTl ^ atstllon Cof P- f-Nferscr Sub"). Chryjalts-ITS Incorporated ("ChrrsaT"? 

U> "Escro* Amount per Share" means a dollar amount equal to the Escrow Amount 
Ofanyi d.v.ded by the number of Amaleo Preferred Shares as of the Closing Da,". 

(b) "Escrow Release Dale' means the date which is 30 days after the one-year 
anniversary of the Closing Dale. y 

J. Amaleo Preferred Share; . The Amakro Preferred Shares shall have attached thereto the 
(ollowmg n f his. privileges, restrictions and conditions: 

V I Non-Voting . The holders of Amalco Preferred Shares shall not have any votine ri E hu for rh. 
election of directors or for any o.her purpose and sha.l no, be entitled to rccc^ct^tVZ^ 
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any meetings of (he shareholders of Amalco, except meetings ai which holders of such class of 
shares are entitled to vole. 

3-2 Dividends . The holders of the Amalco Preferred Shares shall not be entitled to receive 
dividends. 

3.3 Capital Distribution . In (he event of a Capital Distribution, the holders of Amalco Preferred 
Shares shall be entitled to receive (he Redemption Consideration (defined below) apportioned among 
them based on the number of Amalco Shares held by each such holder and the redemption rights 
described below before any amount shall be paid or any property or assets of Amalco shall be 
distributed to the holders of the Common Shares. On payment of the amount so payable to therru the 
holders of the Amalco Preferred Shares shall not be entitled to share in any further distribution of the 
property or assets of Amalco. 

3 4 Amalco Preferred Share Redemption Righto . Subject to Section 4.5 and Section 4.4. as of 
4:30 p.m. (Ottawa time) on the effective date of lite amalgamation (the "Redemption Date") forming 
Amalco (the 'Time of Redemption"), Amalco shall redeem and cancel as of the Redemption Date all 
Amalco Prefernrd Shares then issued and outstanding for the following aggregate redemption 
consideration (the "Redemption Consideration*): 

(a) a cash payment in Canadian dollars in an amount equal to U.S.SI.00 (converted into 
Canadian dollars as of the Closing Date) per Amalco Preferred Share, less the 
Escrow Amount per Share i Amalco Cash Payment"); and 

(b) the right to receive a payment from the Escrow Fund, as set forth in paragraph 3.5(b) 
below. 

Except as herein provided, no notice or other act or formality on the part of Amalco shall be required 
to redeem the Amalco Preferred Shares. 

3 5 Payment of Redemption Consideration. Amalco shall pay the Redemption Consideration 
(less any tax required to be withheld by the Corporation as more fully described in paragraph 4.4 
below) for the Amalco Preferred Shares being redeemed as follows; 

(c) on presentation and surrender of the certificates representing Company Shares which 
were converted into Amalco Preferred Shares on the formation of Amalco by way of 
amalgamation, by the delivery within two Business Days of such presentation and 
surrender of cheques, bank drafts or wire transfers to or to the order of the holders of 
such Amalco Preferred Shares of an amount equal to the Amalco Cash Payment 
multiplied by the number of Amalco Preferred Shares held by each holder of Amalco 
Preferred Shares; and 

(d) on the Escrow Release Date Amalco shall, through the Escrow Agent, pay to the 
holders of Amalco Preferred Shares a portion of the Escrow Amount (if any) per 
Share then held by the Escrow Agent as of the Escrow Release Date (if any) by the 
delivery of cheques, bank drafts or wire transfers to or to the order of ti« holders of 
such Amalco Preferred Shares, to be shared among such holders pro rata as 
determined as of the Closing by reference to the total amount of Redemption 
Consideration to which each holder is entitled as compared to the total amount of 
Redemption Consideration to which all holders are entitled. 
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\ t An '™4'»™«* '» Cpmhwminn Agrccrnent, The references herein to cite provisions 

of ihe Business Combination Agreement are 10 the provision, of ihe Business Combination 
Agreanem ui the form «o be executed by ihc panics thereto without regard to any amendments to 
such agreement which may be made subsequent to the execution thereof by the parties No 
amendnwiii or other change to the Business Combination Agreement which have ihVafTcct of 
unwndmg. altering or otherwise modifying the provisions of such agreement referred lo herein shall 
he effeei.v,. m respect of rights of .he holders of the Amalco Preferred Shares as set forth above 
unfc» such amendments or other changes are approved by a resolution passed by a special majorily 
ul ihnds of the vtiies cast ai a meeting of the holders of the Amalco Preferred Shares At any such 
n^-nns all ihe provisions of ,l.e articles of Amalco relating in any manner to general meetings or to 
■he proceedmgs ^ thereat, or to the fights of shareholders at or in connection therewith, shall app y 
muutmhs Noiw.ihsianding Ihe foregoing, the provisions of the Business Combination 
Agreement and these rights, restrictions, conditions and privileges effecting the caleula.ion of 
R^mption C ons.derat.on shall only be modified by (i) the agreement of alt paries to the Business 
C omtenauon Agreement, and <ii ) by a special resolution approved by at least Jj of the votes ca« £ 
respect of such special resolution by the former holders of Amalco Preferred Shares issued by 
Amalco upon the completion of .he amalgamation of the Amalgamating Corponttions. 

4. 1 Wights From and after the Time of Redemption, the holders of the Amalco Preferred Shares 
dull n* he entitled in exercise any of the rights of shareholders in respect .hereof. Ar^lroS 
luxe the nglu at any „,,« after the Time of IW,mp.ion lo deposit the Amalco Cash Payment payable 
■n respect of ihe Anu.lco Preferred Shares ,*h of the Amalco Preferred Shaa-s 2 by 

<ert. .ca.es whKh have no. at .he date of sue:: jcposi. been surrendered by the hdlJnto£arZ 

bank w any .rust company ,n Canada to be paid without Interest to or to the order of Ihe respective 
holders of such Amalco Preferred Shares upon presentation and surrender to such LkT^t 
niinpaay of .he certificates represeniing the same and upon such deposit being made me Amalco 
I ash Paymen, deposited shall be paid in respec. of the Amalco PreferreTshares &Surt «?£ 
r4.it «f .he holders thereof after such deposit shall be limited ,o «^^J52K2»?52r 
pn^nronau- nan of .he Ama.co Cash Paymen. in respect of .he Amalco vLSSs^Z 
denned ag.ms. prcsemat.on and surrender of .he said certificates held by them respectively Anv 
.fltctestof earned on such deposi. or deposits shall belong to Amalco. respcctucly. Any 

42 f 5 stri ."!?' > on Redemption Rights. Without limiting in any way the obligations or Amalco 
n^2 1 "1 BuSit * SS Combi ™ io » Agreement. n«hing herl 5K£„So 

f™' T PUn T '° "V 0 ™ ° f ,he QmiMis Conation Agreement In order *g7ve 
.liv.l to the luregomg share condition. Capital Alliance Ventures Inc. it hereby appoin.ed without 
any lur,hcr aeon or requ.rcmen, on the pan of ihe shareholders as agent and true and lawful auo^y 

or .he holders of Amalco Preferred Shares (the "Shareholder,' R^resentallvO with fu HauS 
M,.ely u, execute and del, ver the Escrow Agreemenl. to give and receive notices and «23Z 
. .ercu.uJcr. to amhonze .he dutarsoncnt of funds lo Amsfeo from ,he EscrowFund in sT£n of 
eh.*, by Parent or Amalco. to object to such disbursements, to agree to, n^JHSpSiio 
sc. Icmenis and comprom.sesof. comply with orders of court, and awards of aLnrtorTwiS 
«o such cla.m*. «o incur and be reimbursed for any reasonable expense, incurred by the sJdffi 
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Rcpivscnuiivtf in connection with the performance of Its duties thereunder, which amounts shall be 
payable from lite Escrow Fund (but only after any distributions therefrom to Amalco). reserve from 
any Escrow Funds to be released to the former holders Amalco Preferred Shares at the time of 
termination of the Escrow Agreement (if ufty) a reasonable estimate of the expenses necessary to 
lexuve any amounts that are the subject of or could become the subject of a dispute* and to lake all 
commercially reasonable actions necessary or appropriate in (be judgment of the Shareholders 4 
Heprcsemarive for the accomplishment of the foregoing. All payments of any ponton of the Escrow 
Amount shall be nude In United States dollar* and the Person receiving such payment shall bear the 
risk or any fluctuation in the exchange rate of the United States dollar against the Canadian dollar 
during the pcrkxl from the Closing Dale to the date of such payment. 

Such condition of tlic Amalco Preferred Sham, and the agency and power of attorney created 
solely to give effect to such share condition, may nor be changed without the prior written consent of 
Amalco. provitU-ti hmwrr. thai the Shareholders* Representative may be removed if holders of a 
m vvthirds interest in the Escrow Fund agree to such removal and to the appointment of a substituted 
Shareholder* Representative. Any vacancy in the position of Shareholders* Representative, including 
lurcher to lite resignation of the Shareholders* Representative, may be Tilled by approval of the holders 
ol a majority in interest of the Escrow Fund. 

Notices or communications in respect of the Escrow Fund to or from the Shareholders' 
Representative *lut! constitute notice to or from the Shareholders. 

The Shareholders' Representative shall not he liable for any act done or omitted to be done in 
pcrlornung us duties as agent, fiduciary, and attorney for tlic Shareholders while acting in good faith 
and rn the exercise of commercially reasonable judgment 

A decision, act. consent or instruction of the Shareholders' Representative sltall constitute a 
decision of each of die Shareholders and shall be final, binding and conclusive upon each such 
Shareholder, and die Escrow Agent. Parent and Amalco may rely upon any such decision act 
concern or instruction of the Shareholders' Representative as being the decision, act. consent or 
instruction of the Shareholders. 

The Escrow Agent. Amalco and Parent are hereby relieved from any liability to any person 
for any acts done by them in good faith in accordance with such decision, act. consent or instruction 
ol the Shareholders' Representative. 

Each Shareholder shall, severally and not jointly, on a pro rata basis based on its 
proportionate ownership interests of the Escrow Fund, reimburse the Shareholders' Representative for 
any expense that may he incurred by the Shareltoldcrs' Representative arising out of or in connection 
wnh the acceptance or ad t turn strut ion of the Shareholders' Representative's duties, except as caused 
by the Shareholders' Representative's gross negligence or wilful misconduct, including the reasonable 
legal cms and expenses associated with disputing any claim made by Parent or its affiliates pursuant 
to the prowMons of the Escrow Agreement. In addition, the Shareholder shall not directly or 
indirectly nuke any claim against the Shareholders' Representative arising out of or in connection 
with the acceptance or administration of the Shareholders* Representative's duties, except as caused 
by the Shareholders' Representative's gross negligence or wilful misconduct. Notwithstanding any 
other provision of the foregoing or the Escrow Agreement, the Shareholder hereby acknowledges and 
agrees that the Shareholders' Representative shall be permitted to demand sufficient advance or 
security from the Shareholder (but not in an amount greater than the Shareholder's proportionate 
amount ol the Escrow Fund) for estimated expenses, if any. associated with taking any action to 
dispute any claim made by Ar.ulco against the Escrow Fund held by the Escrow Agent pursuant to 
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.he terms of .Ik- fcscrow Agreement. Such advance or security demands shall be in writing and shall 
be made wihin «vcn (7) Bus.ncss Day, of the Shareholders' Representative's receipt of a claim 
pursuanno the Escrow Agreement. Without limiting the generality of the foregone provision of S 
power of attorney. ^Shareholders' Representative sh-ll not be liable for a„y faiiurc to take any such 

.h • vh T, ; is ,^ cnC >; a,,d f M '™y ihal! »wvive the dissolution, liquidation or winding up of 
.he Start-holder, where the Shareholder is a corporation, and where the Shareholder is a natuVa 
person. .h, s power of attorney shall survive the death or incapacity of the ShamhoSer. 

•5 4 WithlmldingTa* 

t , ,f f r " 'Tf d * chrMioa ! hat ,hc "oWerofan Amalco Preferred Share is not a non- 
n» den, of C anada for purposes of the Ta* Act. or (ii) a certificate issueJ by the MtaiW 
Nation:, Revenue pursuant to subsection 1 16(2) of the T« Ae. in respect of the edSmpt on 

IZ tr f T T T? ° f c RcdCmp,i ° n Co « id «"™ ** » otherwise pavhle , 0 Je 
older of an Amatoo Preferred Share on the Redemption Date hereunder (the "Proponon m 
Redemption t .nsKkrat.un", based on the assumption such holder will receive the Sum 
LiL-row Amoum per share ,s not delivered to Amalco at o, befote the RedenYmton dIT 
^ «* r" Cd » f»» -y payment of a pJ^J£%ZZ££ 

Rcdempt inn C onsi Jcranon payable on the Redemption Date, i date which ffil 
Amount » due ami payable, the amount that Amalco may be required to remit pursuanuo 
.ukee,^ nw, of IBe T „ Ac. in connection wi.h the paynL « ™p££S!i£ 
R cde.npt.on Consukratmn (the "Withheld Amoum",. which amount shall be rcSn d by 
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If. prior to .he 25,h day af.er the end of the month in which the Redemption Dole 
occurs, the holder of Amalco Preferred Shares delivers to Amalco: 

« I a signed declaration that such holder is not a non-resident of Canada for the 
purposes of .hat Tax Act. Amalco shall promptly pay such shareholder the Wiihltdd 

hU U r 7 if i Calc 4 i " ucd ^ ,h « Mj ni ««' «f NailonaJ Revenue under subsection 
\ . ^ Ct m rt ' ,pcCl of ,he ^"VSon °f "eh shores by Amalco. 

Amalco shal P/omp.ly pay such shareholder the lesser of (i) the Withheld Amount 
and <n> ihc Withhcfcl Amount less the amount, if any. by which the Proportionate 
Redemption Cons.dera.ion exceeds tlie amount specified in such cenificate as the 
•vmlicu.c limn, multiplied by the percentage specified in subsection 1 16(5) of .he 
Tax Act. or ' 

<c) a cenificate b) the Minister of National Revenue under subsection 1 16(4) of 
the Tax Act in resp.-c, of the redemption of the Amalco Preferred Shares by Amalco. 

Amalco shall promptly pay ,h e Withheld Amount to the holder of such Amalco 
SSn^TM) iinniediaiC,y PrCCCdin8 lHc Redem P' io » ^te (less any applicable 
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CM if Amalco has withheld (he Withheld Amount und ihc relevant Amalco shareholder 
docs not dclner to Amalco. prior u, the 25th day after the end of the month in which 
the Redemption Date occurs: 

1.1) a signed declaration that such shareholder is not a non-resident of Canada for 
the purpose* of the Tax Act. 

m! m a "™ r,c,,,c iSSUcd by ,he Minister of Natir--«l R evemic UIldcr SUB5ecliun 
1 l(H. ) or tlh- Taa Act in respect of the redemption of the relevant Amalco shares by 

K» a letter from the Minister of National Revenuc. in a form satisfactory to 
Amalco. confirming to Amalco (hat the remittance of the Withheld Amount to the 
Receiver C.e..eral of Canada can be delayed pending the issuance of a certificate 
issued under subsection I l(i(2) of the Tm Act; or 

mL. \ T X i™\ i " UC ' , by <he , Mini$,cr 0f Na,lonal Rcvenu * subsection 
I If>i4» ot the las Act m respect of the redemption of the relevant Amalva shares by 

A mulct). ' 

Amalco shall remit to the Receiver General of Canada the amount .. mired to he 
remitted pursuant to subsection 116(5) of the Tax Ac. (and the amount so remitted 
shall be endued to Amalco as payment on account of the Proportions Redemption 
Cons.derai.on) and Amalco shall pay to the relevant Amalco ^holder anv 
remammg pomon of the Withheld Amount (less any applicable withholding Tax). ' 

Certilieatv and .Sell lenient Procedures. 

Other than as set forth in Section I3 ( 3j of the Amalgamation Agreement, no certificate* will 
be issued ,n respect of Amalco Preferred Shares on or after the Dosing Da. an In X' 
in.enm. certificate, representing Company Shares shall be deemed to entitle the holder 
thereof to: „) .ha. number of Amalco Preferred Shares as sc. ou, in Section 12 o the 
Aralpmat.on Agreement: (ii) the Redemption Consideration per share payable to such 
holder (...) any dividends or other distribu.ions (including any Jonion of .he RedeL.ion 
Cons.derat.on) declared or made after .he Closing Date with re£c. to AmaVo P cf S 
•Shares: and <.vl , any entulemems of the holder thereof to cash in lieu of any focUonal 
Amalco Preferred Shares, pursuant to Section 12(e) of the Amalgamation Agreed, 

Subject to applicabk; law. Amalco shall as of the Time of Redemption redeem all of the 
Amalco Preferred Shares by payment to the registered holders thereof of the amoums se £ 

h „ , „ f 1 ° °/ ,hC " S ' ,are Pn)Visi0nS ' 00 ° r after ,hc Ti '~ <>f Rede^S 

rtl cj I . ByS ° f ' hC P fcscma,ion «""«*r of the certificates rcpresen.ing 
Company Shares wh.ch were converted in.o Amalco Preferred Shares on .he ftJlSJ 3 
Amalco by way of amalgamate. Amalco shall pay or cause to be paid to the registered 
holders of Amalco preferred Shares, without interest: (!) the Amalco Cash Payment p S 

0 such holder. ,,, any d.vidends or other distributions (including any pUonT.hc 

1 edemp t,o„ Cons.dera.ion) declared or made after the Closing Du.e with respVct to aLTo 
re.er.ed Shares: and („„ any entitlements of the holder thereof to cash in lieu of anv 

fr.ct.ona. Amalco Preferred Shares, pursuant to Section 12(e) of the AwtaSLtS 

JS ! ' hC T,mC ° f Rcdcm P ,ion - lhc bolder, of Amalco Prefmcd ThTs 

shall not he em.tlcd to e«rcse any of the rights of shareholders in respect .hereof. Arnafco 
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shall have the right at any lime after the Time or Redemption lo deposit ihe Amalco Cash 
Payment payable in respect of the Amalco Preferred Shares, or such of the Amalco Preferred 
Shares represented by certificates which have not at (he date of such deposit been surrendered 
by live holders thereof to Amalco for redemption In accordance with the provisions of the 
Amaieo Preferred Shares, to a segregated account (the "Segregated Account") in any 
chartered bank or any trust company In Canada, in trust for the benefit of the registered 
shareholders of the Company us at the Closing Dale, to be paid without interest to or to the 
order of of such registered shareholders upon presentation and surrender to Amalco of the 
certificates representing the same, and subject to Section 4.4 of these share provisions, upon 
such deposit being nude lite Amalco Cash Paymenl per share deposited shall be paid in 
respect of the Amaieo Preferred Shares so deposited and the rights of the holders thereof after 
sua deposit shall be limited to receiving the Redemption Consideration in respect of the 
Amalco Preferred Shares so deposited against presentation and surrender of the said 
certificates held by them respectively- T Segregated Account may be an interest bearing 
account and any interest earned on the amounts deposited in the Segregated Account shall 
belong to Amalco. 

In the event any certificate which after to the Closing Date represented one or more 
outstanding Company Shares shall have been lost, stolen or destroyed, upon making an 
affidavit of that fact by (he Person claiming such certificate to be lost, stolen or destroyed and 
upon providing an indemnity in a form satisfactory to Amalco, Amalco shall issue in 
exchange for such certificate lost, stolen or destroyed certificate, one or more certificates 
representing one or more of ihe applicable Amalco Preferred Shares, When authorising any 
dividend or distribution in respect of such exchanged lost, stolen, or destroyed certificate, the 
Person to whom such certificates representing Amalco Preferred Shares are to be issued shall, 
as condition precedent to the issuance thereof, indemnify Amalco in a manner satis factory to 
Amalco. against any claim that may be made against Amalco. wiih respect io the certificate 
alleged to have been lost, stolen, or destroyed. 

Any certificate which immediately prior to the Closing Date represented outstanding 
Company Stores (other ihan Company Shares held by Dissenting Shareholders) that is not 
deposited with all other instruments required by Section 13(2) of the Amalgamation 
Agreementon or prior to the date that is the first anniversary of the Closing Date shall cease 
to represent a claim or interest of any kind or nature as a shareholder of Amalco. On such 
date, the Amalco shares to which the former holder of the certificate referred to in the 
preceding sentence was ultimately emitted shall be deemed to have been surrendered for no 
consideration to Amalco. together with all entitlements to dividends, distributions and Interest 
in respect thereof held for such former holder. Amalco shall not be liable to any Person in 
respect of any Amalco Prefeacd Shares (or dividends, distributions and interest in respect 
thereof) delivered to a public official pursuant to any applicable abandoned property, escheat 
or similar law. At any time after the date that is the first anniversary of the Closing Date, 
Amalco may transfer any amounts in the Segregated Account (including any interest) to any 
other account of Amalco with a chartered bank or trust company in Canada, including any 
general or operational account of Amalco, and upon any such transfer the trust created 
pursuant to Section 4.5(2) for the benefit of the registered shareholders of the Company as at 
the Closing Date shall cease and terminate. 



shall h.r.c the ri*:h; at any lime after the Time of Redemption to deposit the Amalco Cash 
1'ayir.em payable in respect of she Amalco Preferred Shares, or such of ihe Amako Preferred 
Mure* reprocmed by certificates uhich have no: at the date of such deposit been surrendered 
by the holders thereof to A ma leu for redemption in accordance with the provisions of the 
Amalco Preferred Shares, to a segregated account (the "Segregated Account"; in any 
chartered bank or any trust company in Canada, in trust for the benefit of the registered 
shareholders of the Company as at the Closing Date, to be paid without interest to or to the 
otder of of such registered shareholders upon presentation and surrender to Amalco of the 
certificates repre sewing the $a:ne. and subject lo Section 4.4 of these share provisions, upon 
such detvoMt he iiii; nude the Amalco Cash Payment per share deposited shall be paid in 
res pee t of the Anuleu Pieferred Shares so deposited and the rights of lite holders thereof after 
wto deposit sliatl he United to receiving the Redemption Consideration in respect o;' the 
Amalco PtefcrteJ Shares so deposited .gainst presentation and surrender of the said 
certificates held by ihe in respectively. 1 ,e Segregated Account may be an interest bearing 
account and any interest earned on ;iie amounts deposited in the Segregated Account shall 
heiong to Amalco. 

iA) In the event any certificate which after to the Closing Dale represented one or more 
outstanding Company .Shares shall have heen lost* stolen or destroyed, upon making an 
affidavit ot tint tact hi the Person claiming such certificate lo be lost, stolen or destroyed and 
upon pjovidiitg an indemnity in a form satisfactory to Amalco, Amalco shall issue in 
evchar.ge for such certificate lost, stolen or destroyed certificate, one or more ccnifieares 
representing one or mure of the applicable Amalco Preferred Shares. When authorising any 
di\:dend rs distribution m respect of such exchanged lost, stolen, or destroyed certificate, the 
J'ersun to -a :k»i« such certificates representing Amalco Preferred Shares are to be issued shall, 
as eoaditnvn precedent to the issuance thereof, indemnify Amalco in a manner satisfactory to 
Amalco. agatitsi any claim that may be made against Amalco. with respect to the certificate 
alleged to have been lost, stolen, or destroyed. 

i.m Any certificate which immediately prior to the Closing Date represented outstanding 
Comp:m> Shares hither than Company Shares held by Dissenting Shareholders) that is not 
deposited with alt other instruments required by Section 13(2) of the Amalgamation 
Agreementon or prior to the date that is the first anniversary of the Closing Date shall cease 
u> represent a claim or interest of any kind or nature as a shareholder of Amalco. On such 
date, the Amalco shares to which ihc former holder of ihe certificate referred to in the 
preceding sentence was ultimately entitled shall be deemed to have been surrendered for no 
consideration to Amalco. together with all entitlements to dividends, distributions and interest 
in respect thereof held for such former holder. Amalcc shall not be liable to any Person in 
ropect ol any Amalco Preferred Shares (or dividends, distributions and interest in respect 
theieof * delivered to a public official pursuant ;o any applicable abandoned property, escheat 
«v sifuiiw': law. At anv tinw after the date that is the first anniversary of the Closing Date. 
A male a may transfer any amounts in the Segregated Account (including any interest) to any 
oilier account of Anulco uith a chartered bank or trust company in Canada, including any 
gener.d or up-e rations I account of Amalco. and upon any such transfer the trust created 
pursuant u» Section 4.5(2) for the benefit of the registered shareholders of the Company as at 
the n^MH^ Date shall cease and terminate. 



> The issue. transfer or ownership of shams Is/is not LVlrnfrsferi. /raru/s/i «/ /a prap/Me (Tactions «tfc'«# *• 
rested and the restricts (if antf are as Wtows; pa, nB^to. Las mstJ^™y?ih? £?£ 

The transfer of shares in the capital of Corporation shall be restricted in that no share shall be 
transferred without cither (i) the consent of the directors of the Corporation expressed by a 
resolution passed by the board of directors or by an instrument or instruments in writing siencd 
by all such dtrcctors. or. (ii) the consent of the holders of shares to which are attached 100% of 
the vot.ng rights attaching to all shares for the time being outstanding and entitled to vote at 
such time expressed by a resolution passed by such shareholders at a meeting duly called and 
constituted for that purpose or by an instrument or instruments in writing signed by all of such 
shareholders. 



'0. Other provisions, (if any,. Autns disposHhns. sflyaffco; 

Any invitation to the public to subscribe for any securities of the Corporation is prohibited. 



These urtrcles arc signed in duplicate. 



Losfutsetrls stotots scrtatgtfs en doubh oxomplaln. 



Names td ihe amalgamating corporation* and Mnomhrfon iodelo das ccmaoonlB* „,,/ 



CHRYSAUS-ITS INCORPORATED 




Namo/ Txvi^rv »-chw»» vL»vtur»- 



UTI ACQUISITION CORP, 



By: 



to' 



Name: i^T'v <Li »j c- < r ?4/cii~>.4J 



Schedule "A' 



DIRECTOR'S STATEMENT PURSUANT 
TO SUBSECTION 178(2) OF THE 
BUSINESS CORPORATIONS ACT (ONTARIO) 



I. Shawn D. Abbott, of the City of Calgary, in the Province of Alberta, 



state that: 



! . This statement is made pursuant to subsection 178(2) of the Business Corporations 
Act (Ontario) (the "Act"); 

2. 1 am a director of RTI ACQUISITION CORP.. one of the amalgamating 
Corporations (hereinafter called the "Corporation"). 

3. I have conducted such examinations of the books and records of the Corpora:ion 
and have made such enquiries and investigations as are necessary to enable me to 
make this statement; 

4. There are reasonable grounds for believing that: 

(a) the Corporation is and the amalgamated corporation will be able to pay its 
liabilities as they become due; 

(b) the realizable value of the assets of the amalgamated corporation will not be 
less than the aggregate or its liabilities and stated capital of a!l classes; 

(c) no creditor of the Corporation will be prejudiced by the amalgamation; 



DATED the 




day of September, 2003. 




Shawn D, Abbott/Director 
& President 



AMALGAMATION AGREEMENT 

.ncoqnml «ier to ^oJ^KJSSu C " t °"" <, ° 

RECITALS: 

"*> » !»«!»«• combiimioi, whereby Mercer Sub ^ ~ to 

anal*.™. r „ to ^ ^ ,„lf3u^ ^'Sri r 

taw q^md ud .dopttd a* Agreement ,»d to «her iSSi^SiS 
hereby » aanlnc. trid. *, Q,^™ /o „ ^„ (SZtajT ^ fl ' Ui 

Merger Sub was incorporated under the laws of the P m „; n „ „«• rt . 
CcnificMeandAniclesofl^^ of °<«™ * 

and outstand ns as of the dale teifeof ™a m;\ ^ "iz,047 ans issued 

(0 m f£SL b s ^"^Z 0 is r an un,inu * ted nu,T,be ' ° f «»— *■« of which 

Each party has made full and complete disclosure lo the otter oartv of .11 ,u.- 
respective assets and liabilities; and P y of 8,1 Uleir 



(c) 
(d) 
(e) 



(ID 



STATEMENT OF OFFICER OF 
CHRYSALIS-ITS INCORPORATED 



' l - David Longbotiom. am the Chief Executive OflRcer of Chrvsalis-lT<5 

Incorporated (the "Corporation"), one of the amalgamating corporations listed in tteArtides 
of Amalgamation to which this statement is appended (the "Articles"). 

2. Having conducted such examinations of the books and records of the other 

amalgamate corporations listed in the Articles and having made such inquiries and 

K5g 1 cortsidcred appropriate - 1 hB *» sme *- *^ - «-3bSSS.S 

„, ... (a) , <te Cotporation is and the amalgamated corporation created by the Articles 
(the 'Amalgamated Corporation") will be aWe to pay its liabilities as they beJme due; 

,h, rt ,h (b) ** ^- H, ?? b ! C , V ? ,UC ° f . ,he An *to u »««» Corporation's assets will not be less 
than the aggregate of its liabilities and stated capital of all classes; and 

(c) no creditor will be prejudiced by the amalgamation. 
DATED the day of September. 2003. 



DECLARED BEFORE ME at the 
City of Ottawa, in the 
Province of Ontario 
day of 



mux" 



September. 2003. 



A Commissioner* dc. 




DWtfLoflgbattarn 
Chief Executive Officer 



i 



i 

i 

tv; 



Section 4 Registered Office, 

The registered office of Amalco shall be in the Citv of m u .1. «. • 

Section 5 Business and Powers. 

There shall be no restrictions on the business ihst A malm ,.«^ 
Amalco may exercise. ° ™y wry on or on the powers that 

Section 6 Authorized Share Capital 

Preferred Shares*). redeemable preferred shuts (the "Amalco 

Section 7 Share Provisions. 

Sec(ioti8 Share Transfer Restrictions. 

'-^^^^^ * «»< - — shai, be 

by the board of directors or bV^ZZT^TJ ^ "P™"* a naolutioa passed 

or. <ii> ,hc consent of the holdl To ISZZ SSS^SZiSl If'* ^ ** ^ 
.0 all shares for the time being ouiajw wd SeTta^ ^ • ^ ^ ri « htl 
P"*d by such shareholders* a £Z dulTcaS S ^ * 

« nt or instrument, l„ rtliBf .^J^SiSE^ ^ * * " 

Section* Prohibition <m Public Offering. 

Any invitation lothcpubIic .osub^nbeforaaysecuri^of Amalco Is prohibited. 
Section 10 Number of Directors and First Directors. 

changed by special resolutic* J%2& or if S^/l^rT^ 6 wUh ^ A «- *«« 
special resolotioa of Amalco b*mZS£ Jl^V * AmaIco «- «> authorized by 
S M,coas isl of3d irc a^ 

^^^^ 
Ottawa. ON K IS 2L4 " 



Antonio J. Sanchez 9426 Residencia 

Newport Beach. 

California, 

US.A. 92660 

Shawn D. Abbott 3 0S Pinnacle Ridge Place 



No 



Yes 
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Calgary, Alberta 
Canada T3E6W3 



(2) 



Armlco's by-laws, successors are elected or appointed, subject to 

Section 11 By-laws. 
-nune^C^ 

Prior to the Closing Date. ^ 6W " ™ y *"* durin 8 regular business how. 

Section 1 2 Share Cancellation. 

Shareonthe basis of ^A^T^^SZ^^ 

by Dissenting 5*^^*^ ^ "* " eM 

Preferred Share on the basis of 0 imimT? ^verted , n to an Amalco 
Company Common Share; I984M AnU,C ° Preferred Sh *« for each 

^ wo, be 

by Dissenting Share hS^SaZ ^SSS * Sha ™ w "«n are held 
Preferred Share on the basTof ? 'TS** ln, ° » 

Class A Share; " Am,,C0 Pwfmed sha «* for each Company 



(a) 
(b) 



(0 



(d) 



(e) 



(0 



by Dissenting ShaTcholdm will £ ^S^i, ^ B Shares ^n are held 
Class B Share; 5 A " ak ° Pteftmd Share ' for each Company 

No fraction oT an Amalco Preferred Share will be . 
Company Shares pursaant to the Transact, Z > * u Up0 ° COnv ^ion or 
Company Shares \Z would Zl^Tcn^ ^ ^ holdfir <* 
Purred Share (after . It ^5^ B 22 SZSZZ^Jr** 
be reccved by «*« holder) shall be entitled to "^7^ ^ SharcS ,0 
cash (rounded tn the nearest whole cent) nud£*!Z~? , amcunt of 

an Amalco Preferred Share, multip^ ffSft^ W fn,C "'° n ° f 

On the Closing Date, the stated capital to be arfeferf m . 

Amalco shall be as follow,: (I) 0* O^dSn doSt^t £,2 T*'? ° f 

Closmg £>M C ) of „ amoun( , y !SSSSau .T etcnn,ned » of 



Shares (ihe "Preferred Share Amount") and (ii) ihcCatadia,, • . 

(determined as of the Closing Daw) of UMM^^Ti. ^ «» u,valcnt 

<he Amalco Common Shares US520 ' 00o - ( »0 «» *e aggregate, in respect of 



Section 13 Certificates and Settlement Procedures. 

(,> ~ r te o^^^^ - ~ will be i«ued in 

certincate.reprcsemingampJySarsS^ ifl ^ 

|hat number of AmakaP«fcSsiS.7,«^^ 0) 

Redemption Consideration per sftarTw^o^ * W) the 

distribution, (inching any JorttaJlffSl ^ 04) »y dividends or ether 

the Closing Date ^ihS^r A ^t^Z° >tU ^ i00) doclared «*r 
holder thereof ,o cash ffj S? WllUcracnts °< ** 

1 2(e) of this Agreement. ^ Anttko Shares, pursuant to Section 



(2) 



Preferred Shares. by payment to the Sfcl^dS^&Ji^ 8,1 ° f *• Ama '« 
m accordar.ee with, the provisions ofL ^„P«r^^I "nT 0 "" 15 ° Ul in - and 
•he provisions of ,hc Amalco Preferred ShareTS f ^"^ " P«"*W « 
of Amalco shall be required toreSm frTJll^r "J?"* W fo ™«% on the part 
of the Amalco Share Pro^io^^ 10 Section 4.4 

Days of the presentation and ZjJ 0 ^ ^^T^^- ***** lWd Busl <*« 
which were converted into Amalco Preferred sLSTSSV Con W Shares 
■wkjwAM. Amatco shall pay^*^ by way of 

Preferred Shares, without i*er«£ £ ?<S paytS fn^" 8 ?^ ?° f<fett * AmaIc ° 
to USSI.Q0 (converted into CarJi a Slar, SET^*?" " " 4m0Um ^ 
Slure. less the Escrow Amount per SW^lw ?Tl Da,c) P* Araa ^ deferred 
or other distributions O^^T^J^Z^^T 01 ' 7 ' <"> dhrhhbd. 
made after the Cosing Date X « SSTjSSl ^^^^C^tation) declared or 
of the holder thereof ,0 cart in Heu o7»»^ (^Ia^ST^ 
Section 12(e) of this Agreement Ftam^l^^* 0 Sharcs ' P"^« to 

Amalco Preferred Share* Sfnot beeZJS ?T Tune °J ^«nptlon, the holder, of 
-^.hereof. Ama.co SSS^ffS S^TfftSlft^* 
deposit the Amalco Cash Payment navahil » L« . "* Timc Gf Redemption to 

such of the Amalco Vt^^SSl^lTVf ^ S **™' «r 

such deposit been maS^T^S^^^^^ 
accordance with the provisions of tL J^Llo£tJZ?£ M ** C ° fw "^"^on in 
"Segregated Account in any c£wi^.E^^ * * aCCOUm < lhe 

benefit of the reginered slJrehS^Sl? v " ??f K ny ^ in ^ fw "* 

without Interest to or to the orteTof suclT nSSS'* DaU! ' to te P aW 

'^ndcr to Amalco or the cenEtc, aSS^^**^ Up ° n P"*"*** and 
the A,nalco Share Provision^ ; Z '° 4 - 4 * 

share deposited shall he ^^^JSZ^J^^ P» 



In tike event any certificate which immediately orior to the nr*in<. rur. ~ 

diitnbution in respect of such wcranjad Iojl ^ "J?? "thofuing any dividend or 
who m such certificates rcp^ "m!n E Anufco Sfew^f CKtliICi,tC ' ,he *»« to 
condition precedes to the fc«Shi£7 ? ™ fe H ed A Share « t0 •* issu «* shall, as 

alleged to have fen lost, stolen, or d2£5 ^ °' W " h ^ '° ,h * certific «< 

d^Ued^an^ is „<S • 

the first anniversary of the Closin* DaL Ztf L „T ■ } 00 ^ «<> the date that is 
kind or nature rZshUtoS of A^lr^rl k ? ^"f^ * C «* "X 

former holder of i «2£? rcter^t ^ Araak ° shaxcs to 

shall be deemed ^SR^Mtt,^^^^ ** Ukimat ° l * 

holder. Amafco shall not be liable to any PersSto rlSTf^T ^ 'or such former 
(or dividends, distribution, and ^k^^S^!^^T\ 
pursuant to any applicable abandoned property ZcL^Z JJ?! >> * pubUe 0^ ' c,a, 
date .ha, is the ft! Anniversary ohne SSZ frStTS^, r * UmC "» 

revered shareholders of the C^uJ>aoJli£H^**^* 



Section 1 4 EITcct or Amalgamation. 

Upon such amalgamation taking place; 

(a) 
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(c) A conviction against* or ruling, order or judgment in favour or against an 
Amalgamating Corporation may be enforced by or against Amalco; 

(d) The articles of amalgamation are deemed to be the articles of incorporation of 
Amaico and, except for the purposes of subsection 1 17(1) of the Act, as may be 
amended from time to lime, the certificate of amalgamation is deemed to be the 
certificate of incorporation of Amalco; and 

(c) Amalco shall be deemed to be the party plaintiff or the party defendant, as the case 
may be. in any civil action commenced by or against an Amalgamating Corporation 
before tlie date the amalgamation lakes place. 

Section 15 Termination* 

At any time before the amalgamation takes place, this Amalgamation Agreement may be 
terminated by the directors of an Amalgamating Corporation, notwithstanding the approval of this 
Amalgamation Agreement by the shareholders of all or any of the AmalgarmUng Corporations. 

Section 16 Counterparts. 

This Agreement nuy Ic executed and delivered (including by facsimile transmission) in two 
counterparty each of which when executed and delivered shall be deemed to be an original but all of 
which when taken together shall constitute one and the same agreement. 



WITNESS WHEREOF the parties have executed this Amalgamation Agree 



RTf AcqulrirfgnCorp. 

By: 



Chrywlls-ITS Incorporated 

By: 

Name: 
Title: 



IN WITNESS WHEREOF the partfc* have executed this Amaigamaiioa Agreement 

RTI Acquisition Corp. 

By: 

Name: 
Title: 




SCHEDULE "A" 

t^EBSSSST ■-*■»»——•-.* MM, rights, 

»(ai» (whether nlw, „ to«*Joi72.1 ZSS. w Wo " * "■"""w «• 
Prefe™, Share, („ r 7which Sdt^^•£2S , if r .IJ t<fcmp9,,,, A™ 1 " 

holders of ihe Amslco ^ slura £Jf » ~lS^°'* fl,,,,l0 "" ) ' ««'■«•»» 

.he holder, of , he Conunon Shi, C tf^SS »T1 «"»*!«. 
•mourn paid up on .h* Common StarS £2L JT" *!"* * °° * I* *«• »■* *e 

^Ser.rl.riolW.tecZlstosX^^ 

foregoiruj. no amoirol referred lo hereto shall lT!Lu!_? Am-leo. NolwrrJalandirir; the 

Shere. ta « boa, adeemed ,n Lt^S^kST™ * ^ 

d 2 ;n„ed aaa fcrs^g jiay^^ "r ^ - 

Jled on o, ,b™, SepKmber 5. ^ll»™^™"clM2Sr^ ""**"*" » >» 

w-^sssiass^^ «- « >- — *- .h. 



(a) 



(b) 
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dl^f^' hC " i "' *• ^ ' WtTOl »~ *"» « f «*« » «*. 

distributed 10 the ho dlrs 2 .^ZllL *5 y Fqperty Amalco shall be 

(b) fcjHjb, „ «*, , pw, f ,„, , te a,™, p un j i „ set fa* b pMp.ph 3 .5( b) 



(b) 



on the Escrow Release Date Amalco shall, through the Escrow Aeent r.v ,« ,u 
holders of AmaJco Preferred Shares a portion ofVpJ^TT ^S,5 ty 10 ^ 
Share then held by the Escrow A^t a/oTS eL-L^T™ ° f an » P« 

Redemption Consideration .o which all i5!?« 3eT * *• ^ amount of 



4 - . Amendments to Business Combination Aw^n^t, The references herein (o the 
provisions of (he Business Combination Agreement are to the provisions of the Business 
Combination Agreement in the form to be executed by (he parties thereto without regard to any 
amendments to such agreement which may be made subsequent to the execution thereof by the 
parlies. No amendment or other change to the Business Combination Agreement which have the 
affect of amending, altering or otherwise modifying the provisions of such agreement referred to 
herein shall be effective in respect of rights of the holders of the Amaico Preferred Shares as set forth 
above unless such amendments or other changes are approved by a resolution passed by a soecial 
majority of two thirds of the votes cast at a meeting of the holders of the Amaico Preferred Shares 
At any such meeting, all the provisions of the articles of Arhalco relating in any manner to eencrai 
meetings or to the proceedings thereat, or to the rights of shareholders at or in connection therewith 
shall apply mutatis mutandis. Notwithstanding the foregoing, the provisions of the Business" 
Combination Agreement and these rights, restrictions, condition* and privileges effecting the 
calculation of Redemption Consideration shall only be modified by <i) the agreement u f ail panics to 
Ihe Business Combination Agreement, and (ii) by a special resolution approved by at least 2/3 of the 

•? ! "A SSt . ,n f ? SpeCt ° f f" Ch SpCCiat KSOlMm b * lbc fomcr holders of Amaico Preferred Shares 
issued by Amaico upon the completion of the amalgamation of the Amalgamating Corporations. 

il.t „ f^.^T ° f,Cf ,h8 Ti T ? Rcdcm P*ion, holders of the Amaico Preferred Shares 
shall not be entitled to excrc.se any of the rights of shareholder, in respect thereof. Amaico S 
have .he r.gru at any t,me after the Time of Redemption to deposit the Amaico Cash Payment » JS 
m respect of the Amaico Preferred Shares, or such of the Amaico Preferred Shares reZ^ed by 

Amite ^ * *? ^ °' * *• ^SS^kZ 

Amaico for redcmptK>n m accordance with these provisions, to a special account in any chared 
bank or any trust company in Canada to be paid without interest to o7to the order of tomSL 
holders of such Amaico Preferred Shares upon presentation and surrender idU taJTS 
company of tl« certificates representing the same and upon such deposit being rnade the £niko 

Sh I TZT^t U" Paid ln rCSpC " ° f,hc ******* I deposSl^ 

rights of .the hoWes- thessef after such deposit shall be limited to receiving wiuHounnterea Tteir 
proportional part of the Amaico Cash Payment In respect of the Amaico PrXcTsSe i S o 
deposited aga.nst presentation and surrender of the said certificates held by them respectively a™ 
interested earned on such deposit or deposits shall belong to Amaico. n»powt«eiy. Any 

I 2 ?: Wfr iff OBon 'HWf™ R'fht? . Without limiting in any way the obligations of Amaico 
or any ohts am.iates under the Business Combination AgreeLntTothing herein SSE2£3S 
permit or obl.ge Amaico to redeem or repurchase the Amaico Preferred Shares, if the redemS £ 
repurchase would contravene any applicable statute, regulation or rule of laww eJuUy P 

b 3 Cond'Hon to Receipt <if F^row Amn„n t and An p»» W i maH . r r ShnrehouW 
tekikfc Holders of Amaico Preferred Sha res (each a ^0^0^! % Z cmi led 
to rights .» the Escrow Fund as determined pursuant to the terms of an escrow £2wLT2 te 
entered into between the Amaico, the Shareholders' Representative and the BkiTSL (£ 
kscrow Agreement-) and pursuant to the terms of the Business Combination AweWu Jder 
co Jiv. effect .o the foregoing share condition. Capital Alliance Ventures Inc. 2 £j 
wuhout any further action or requirement on the part of the AutMnu^ J^S^, 
.uorncy far ft. holders of Amaico Preferred Sha'res (the - aSS^^^^S 
authonty solely ,0 execute and deliver the Escrow Agreement, to give ilTISwtoJiS 
comnum.ca.ions thereunder. ,0 authorize the disbursement of funds to Amaico fl^adSVS 

K.t.sfact.on of claims by Parent or Amaico. toob/eet to such disbursement TJnt to 
and enter into settlements and compromises of/comply with o^t ZZ^Tcf 
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i 

J o T d t , which Jm »„„ shall h. ^wc from , te eTw^^ 

Such condition of the Amalco Preferred Shares and ihe ,«„»«, j 
created solely to give effect to such share con^on tay Ztec^Z^ST' * iltQne " 
consent of Amalco. provided howevtr that a^aLu^ ft ^ without the prior written 
holders of a (wiy* imere« i^Je^rlpf^ . Representative- rmy be removed if 

substituted sLSS^S^ Ant T* '° "*? "T* l ° of a 

Rotative, inc^^^ * ^holders' 

by approve of the holders of, majority in SZH^SSSSS ^'""^ «"* 

and in the exc-ci* of commercially Sonat 5S Hi ^" ^ h fi00d fai * 

dc.ision^tiTof ^ss^i^^^sr^ *r~** *» ■ 

Start-He,...* lhe Escrow C^lfi^^ 

consent or miction of the Shareholders- Represe^SeTtoi, ^- deC,?k>n ' **< 
instruction of the Shareholders. representative as being the decision, act, consent or 

for any £ do^ tZn^^Z^ 25? ^ B * B * » ^ P— 

of the Shareholders' Representative accordanc « wrth *«* *w«on. act, consent or instruction 

Each Shareholder shall, severally an d not iointlv on a » . 

proportionate ownership interests of the irow fII ^LZ L ? l ,} >m on i,s 

for any expense that may be incurred by 7£shZ£bE£% Representative 
connection with the acceptance or JSrf^SteSSj??? 1 ^ **** °» l ° f or in 
a. caused by the SharehoVdetf RcprescT dtttics - "«P« 

reasonable legal cost, and expenses a«^I!,!f £ ^ 0f wM including the 

affiliate, pJ™ witeiS^fST^^^ ^. C,a,m * Pfl ™< £ I* 

direct or indirectly mafe any dim agaiStT aET" ^, ^ "* Sbarefe! ^ *»« no, 
connection «i,h the acceptance^ mS^^^SJ^T^* *** °* ° f W h 
« caused by ,hc Shareholders' Reprc^nu^ 

Notwi.nstanding L whcr ^ JE**" or wilful misconduct 

l*reby acknowledges and agrees t^the 1"!^ ^ 

^cent advance or security from * Snareho^^^ 
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Sharcholder's proportionate amounl of ihe Escrow Fundi for *«; m *,*A * 
with taking any action to dispute any dJS^^I^SSl i?*'™ 
Escrow Agent pursuant to the terms of the Escrow Aoarneni X ^ F«««l>ld by the 

shall be in writing and shall be nJF^T^^L * ^ * 
Representative's receipt of a cWm nulslt p? "T^ Days of * e ^holders' 

gcnen.lityof^forego'ingprovisK Who« limiting , he 

not be liable for any failure to take anv .^rTJ- IaUoniey W*» ' Representative shall 

4 4 Withholding Tax 

(1) If (i) a signed declaration that the holder of an Amalco P^r^A «. • 
resident of Canada for purposes of the T« ArT2,"l ^ ""erred Sure u not a non- 
National Revenue purJES^S^^SSiT^ ^ * M5nbtCr °' 
by Amalco of the Amalco Pref SEE*, Sj5£ JJl £ T ° f ^ rcdcm P ,ion 

is not less than the portion of tteRrfSn^^W? ^ lmUl ,n M amount whi <* 
holder of an An^cXfer^YhareTKZr n" "? 1 * 0tWi " » ^ 

Redemption C^auon", b^^^^ T*^* 
Escrow Amount per share i, not delivered toAnalco « TmokJZZ ^T" 1 
Amako shaU be entitled to withhold f mm , re 016 ""fctnpaan Date, 

Redemption Consideration pay Wei S2j2SSf ' ^ ° f donate 
Amount « due and payable'the arn^n t U^TSo nSytl^? ^ ^ 
subsection 1 16(5} of the Tax Act in connectfoTwShT ^ '° nml P wsuant '° 
« Consider^ ^1^^; 

and (ii) the Withheld Amount les, the Jm?£ £ £ wlS^I?* ^ 
Redemption Consideration exceeds theanwun oedfied i„ ^5 P ! oport,ona,e 
certificate limit, multiplied by item££?LZ£S2F t h . cefUficate « *• 
Tax Act, or * percentage specified in subsection 1 16(5) of the 

!St a A cc * fica,e ^Minister of National Revenue under subsection mm^ 
•he Tax Ac, ,n respect of the redemption of the Amalco ftefe^SS £ A^Sco 



Amalco shall promptly pay the Withheld Amount to the holder of 



such Amalco 



Preferred Shares immediately preceding the Redemption Date (less any applicable 
withholding Tax). 



(3) If Amalco has withheld the Withheld Amount and the relevant Amalco shareholder 
does not deliver to Amalco. prior to the 23th day after the end of the month in which 
the Redemption Date occurs: 

(a) a signed declaration that such shareholder is not a non-resident of Canada for 
the purposes of the Tax Act, 

mL* » certificate issued by the Minister of National Revenue under subsection 
Amako ^ ° ( *" redcmption °* *" re,cvan t Amalco shares by 

(c) a letter from the Minister of National Revenue, in a form satisfactory to 
Amalco. confirming to Amalco that lite remittance of the Withheld Amount to the 
Receiver General of Canada can be delayed pending the issuance of a certificate 
issucu under subsection 1 16(2) of the Tax Act; or 

nlwi .rZ"?™! U - by the , MWstcr of Nali «»l Avenue under subsection 
Amalco " ** of releva, « Amalco shares by 



Amalco shall remit to the Receiver General of Canada the amount required to Lc 

rC hT»l P TT * V ub ? ec,5on 1 ,( * 5 > of ^ Tax Act (and the arnounTso remitted 
shall be credited to Amalco as payment on account of the Proportionate Redemption 
Consideration) and Amalco shall pay to the relevant Ainalco sfuueholdeTa^ 
rcrrummg port.on of the Withheld Amount (less any applicable withholding Tax). 

Certifica te and Settlement Procedure. 

Other ihan as set forth in Section 13(3) of the Amalgamation Agreement, no certificates will 
be issued »n respect of Amalco Preferred Shares on or after the Closing Date and in Ac 
interim, certificates representing Company Shares shall be deemed to entitle the holders 
f rc ° f l0: « *■» number of Amalco Preferred Share, as set out in Section 12 rf^ 
Amalgamation Agreement; (ii) the Redemption Consideration per share payable to such 
holder; (,„> any dtv,dends or other distribution, (including any portion of me Rcdemptb" 

SEfS"? i aftcr *• closing Da,c wilh » An »'« ftSS 

Share,; and «v) any emblement, of the holder thereof to cash in lieu of any fraction* 
Amalco Preferred Shares, pursuant to Section 12(e) of the Amalgamation Agreenint 

p° r^'^cl 6 UW L Am8,CO ShaU M of *• Ttmt of R«<««MHi<m redeem all of the 
Amalco Preferred Shares by payment to the registered holders thereof of the amounts set out 
herein. Subject to Section 4.4 of these share provisions, on or after the Time of RedemplbrV 

Si re?"'"" 5 . ° f "* "f the certificate, rcpSSg' 

Company Shares which were converted into Amalco Preferred Shares on the formation of 
Amalco by way of amalgamation, Amalco shall pay or cause to be paid to the registered 

,o S°h T lC r? Ckne } ??• Wi,hw " iMKiU <*> *■ Araalco Cash Payment CSe 
to such holder; ,,) any dividends or other distribution, (Including any portion of die 
Redempfon Consideration) declared or made after the Closing Date with taAmalco 



OnUHa Corpoi«San Nvf-ftM 

1577848 



ARfiJt 2 ^ ^yRtfc 2004 




.-;3'>:-'';;^*>:^.-- \ :■*■>:••/ 



' iVi : 




k 






p; 






& 


ft 






f{ 


A 


L 


I 


S 


99 


r 




FT): 

e: 














































































































































t 
























































is 


writ 


•.©V 
to 




orpo 
•£4*1 


*$8*ii chtnpd *{jr»p0ic*ta* (5«t<Mh BtOCK CAffTAl LETTERS) 


















A 


F 


E 


N 


E 


t: 




c 


A 


N 


A 


D 


A 




r 


N 


c 




















































































































V' 
































$ 


























f 

































3Q63;O9/05 



tt> change the name of the rTrnvSntfthri tn <Z*(Mi* Per«^>4« r n * 



'5f - 



If 

fa* 1 - ' ■ 



3$r- ••• 



2004/03/22 



Ran^w-Ctoysalis Inc* 



8* 




This Page is Inserted by IFW Indexing and Scanning 
Operations and is not part of the Official Record 

BEST AVAILABLE IMAGES 

Defective images within this document are accurate representations of the original 
documents submitted by the applicant. 

Defects in the images include but are not limited to the items checked: 

□ BLACK BORDERS 

□ IMAGE CUT OFF AT TOP, BOTTOM OR SIDES 

□ FADED TEXT OR DRAWING 

□ BLURRED OR ILLEGIBLE TEXT OR DRAWING 

□ SKEWED/SLANTED IMAGES 

□ COLOR OR BLACK AND WHITE PHOTOGRAPHS 

□ GRAY SCALE DOCUMENTS 

□ LINES OR MARKS ON ORIGINAL DOCUMENT 

□ REFERENCE(S) OR EXHIBIT(S) SUBMITTED ARE POOR QUALITY 

□ OTHER: 

IMAGES ARE BEST AVAILABLE COPY. 
As rescanning these documents will not correct the image 
problems checked, please do not report these problems to 
the IFW Image Problem Mailbox. 



